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TEMPORARY
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NOTICE OF SALE OF SECURITIES
l ” lf PURSUANT TO REGULATION D,
I SECTION 4(6), AND/OR 8Eg
05035643 UNIFORM LIMITED OFFERING EXEMPTION Ma"smeﬁsfng
n

Name of Offering { [[] cheek if this is an amendment and name has changed, and indicate change.)

Limited Partnership Interests MAR 1 n70na
Filing Under (Check box{es) that apply): [ Rule 504 [T} Rule 505 [ Rule 306 [} Section 4(6) [7] ULOE T

Type of Filing: [] New Filing [/] Amendmen
oy

A. BASIC IDENTIFICATION DATA PR'\\, s

*

~

1. Enter the information requested abowt the issuer LUU
A N
Yol TER

Name of 1ssuer ([ ] check if this is an amendment and name has changed. and indicate change.)

l
Compass Investors LP (a New York Limited Partnership) uﬁ@ "
Telc[‘l‘%’l&}

Address of Executive Offices (Number and Sireet. City. State. Zip Code) “Number {including Area Code)
Fifth Street Towers, 100 South Fifth Street, Suite 2100, Minneapolis, MN 55402 612-317-4100
Address of Principal Business Operations (Number and Street. City. State. Zip Code) Telephone Number {Including Area Code)

(if different from Exccutive Offices)

Brief Description of Business
Investing in equily securities, and to a lesser extent, equily oplions, other equity-related convertible securities, financial instruments and

stock index futures contracls, commodities and other securities such as interest-bearing or interest rate sensilive marketable securities.

Type of Business Organization

[J corporation [¢] fimited parinership. already formed [] other (please specily):
[C] business wrust [] limited parinership, to be formed
Month Year
Actuaal or Estimated Date of Incorporation or Organization: Actual  [] Estimated (CIK No. 0000722729}
Jurisdiction of Incorporation or Orgamization: (Enter two-letier L1.S. Postal Service abbreviation for State: ’
CN rtor Canada; FN {or other toreign jurisdiction) [N[Y]

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available 1o be filed instead of Form D (17
CFR 239.500} only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.5060T)} or an amendment to such a
notice in paper format on or afler September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an
initial notice using Form D (17 CFR 239.500) but, it i1 does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.

Federal:

Who Must File: All issuers making an offening of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15 U.5.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the daie on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: .S, Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which musi be manually signed. The copy not manuaily signed
must be a photocopy of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any muaterial changes from the information previously supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states tha
have adopted ULOE and that have adopted this form. Issuers relying en ULOE must file a separate notice with the Securities Administrator in
each stale where sales arc 10 be. or have been made, Il a state requires the payment of a fee as a precondition to the claim for the exemption, a
fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The
Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure tofile noticein the appropriate states will not resultin aloss of the federal exemption. Conversely, failure to file the

" appropriate federalnotice will not resultin atoss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢  Each promoter of the issuer. if the issuer has been organized within the past five years;

»  FEach beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e Each exccutive officer and director of corporate issucers and of corporate general and managing partners of partnership issuers; and

s Each general and managing pastner of parinership issuers.

Check Box{es) that Apply: Promoter Beneficial Owner Execunve Officer Director
PPl

[¢] General and/or
Managing Pariner

Full Name (Last namc first. if individual}

Disciplined Growth Investors, Inc.

Business or Restdence Address  (Number and Sircet. City, State. Zip Code)

Fifth Street Towers, 100 South Fifth Street, Suite 2100, Minneapolis, MN 55402

Check Box(es) that Apply: [} Promoier [/1 Beneficial Qwner * 7] Executive Officer * [] Director

of General Partner *of General Partner

[} General andfor
Managing Partner

Full Name (Lasi name first. if individual)

Martin, Frederick K.

Business or Residence Address  {Number and Sireet, City, State. Zip Code)
Fifth Street Towers, 100 South Fifth Street, Suite 2100, Minneapolis, MN 55402

Check Box(es) that Apply: []) Prometer  [7] Beneficial Owner  }/] Executive Officer * [T} Director

*of General Partner

i ] General and/or
Managing Partner

Full Name (Last name first. if individual)

Rieke, Peter G.

Business or Residence Address  {Number and Street, City, Staie, Zip Code)

Fifth Street Towers, 100 Scuth Fifth Street, Suite 2100, Minneapolis, MN 55402

Check Box{es) that Apply:  [] Promoter  [] Beneficial Qwner /] Executive Officer * [[] Director

*of General Pariner

[[] General andior
Managing Partner

Full Name (l.ast name first, if individual)

Martin, Ricki L.

Business or Residence Address  (Number and Stwreet, City, State, Zip Code)
Fifth Street Towers, 100 South Fifth Street, Suite 2100, Minneapolis, MN 55402

Check Box{es) that Apply: {1 Promoter |:] Benelicial Owner E] Executive Officer D Director

[[] General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner ~ [ ] Executive Officer [ ] Director

[J General and/or
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Prometer  [] Beneficial Owner [ ] Executive Officer  [J Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  {Number and Sireet, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

v
1. Has the issuer sold, or does the issuer intend 1o sell, 10 non-accredited investors in this offering? ... E}s ]\|j7_c])
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? . $ 250.000*
*subjecl to sote discretion of General Pariner.lo accept lesser amount Yes No
3. Does the offering permit joint ownership of a single UNHT o e ¥ N

4.  Enter the information requested for each person who has been or will be paid or given, direcily or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registcred with the SEC and/or with a state
or states, fist the name of the broker or dealer. If more than five (5) persons 1o be lisied are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
NO COMMISSIONS WILL BE PAID

Business or Residence Address {Number and Street, City, State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check "All States™ or check individual SIAICS)Y oo e e e b ten e s bbb e [] Ali States

[Ja) [Jax] [Jaz) [Jarl [Jcal [Jeol o) [Jne) [oc! [1e] [T6a) [ [ind
CI0o] CInd sl Cxs1 k) Olead Clvel (Jue) Cval ) Cvs) CIus) [ vol
Clmrl Cnel Clny] Clwd CInd Dl Cay) Cnal Cned Conl [Jokd [ Tor] [ Teal
Urn Osd CIsp Uz O Oon Olvo Oval Owal Owy O Owy Cier?

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAIES) oo e || Al S1a1€S

Clla) C¥akl [Jaz) [CJaRl Clcal [Ccol Llcr Cloe] Eocd [Ted [XGal [ Tud [ o]
Dm[@@m&mﬂm%%[ﬁ@%ﬂwﬂmﬂwﬂm
O Oned ) Ol LI Oad Csyl Esd Clsn) Conl Coxd Cor) Ceal
OxD sa) [ O Cx) Uoo Ovo Oval Owa Owy Dl Clwyl [ewd

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Seolicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIA1€5) v ) ALL Stales

[3al) [Jakl [Jazl [Jar! [Jcal! [CJeol ot [Joe) Cod (e CJ6al (Tl (o]
L0 COnd Chad [CIxst Oyl CJial CMEl (ol [ Jwal s [ Twsd (JMs) ol
Ol el Csy? Clawd O] Ol OOy CIsdd st o) CJok] CJor] [JeAl
CIrD [Xsd) [Isp) [ OIxd CJurd Cvo) Cva) Cwal Clws) Ol Clwy) C)Er)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the wransaction is an exchange offering, check
this box [ ]and indicate in the columns befow the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already

Type of Security Offering Price Sold
DIEBE oottt etk et bbbt ens et st B h)
[] Common [T} Preferred

Convertible Securities (INCluding WATTBNIS} ... oot ss s rvanen e s anrsa i e nmeans 9

250,000,000 45,793,420

PArtnership INTETESES ...l ettt em et b e

Other (Specify O OE PO PO OTUUTN.
TOME vvcevoovseesssses s e §_ 250,000,000

L2 B T T T R T

45,793,420

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-acerediied investors who have purchased securities in this
" offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “07 if answer is “none” or “zero.”
Agaregate
Number Dollar Amount
Investors of Purchases

45,793,420
0

ACCTEATIEA TIIVEEIOTS 1o vt e cee e e et e e ee et e oo s et e mmretsteee s ssete e ss e et e e seeesemeseresmsbesertasbasbemsararas 153 )

NON-ACCTCATIE DNV S IOTS <ottt eeeae e e e et e e e e emee e e e e e e emee e oo e emeeeas e ebtaearbeesbsbe s bbesanrnes 0 $

Total (for filings under Rule 304 0nlv) oo 5
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an of fering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold

RULE S0 et i e e e et ed e ey nne e

Regulation A ... e e
RUIE S0 L i et e et e e s e
Ot L e

M e e A

4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencics. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer ABENT'S FEES .o i b e e b e
Printing and Engraving COStS ..o oo e e sis st ca s bbb bbb s e b g e s
LBl FRS ..ourrniirirmree e treeiecer et tr e e e e et e s e e e e b emd s e b A bR T SRR TR e 3,000
ACCOUIIIAE FRES oot e oo en b bbb d bbb A bbb 2 m S5 g2 S e r e s eae st
ENBINEETING FEOS oottt s b e b s b s e

i Sales Commissions (specify finders’ fees Separately) ..o

Other Expenses {identify) Blue sky expenses 2,000

B 000800

TOLAY oo v et e et s ses e s et s e et et eem ettt emee e tes et ren st eom e ere s et e eenenn et eseansaren $ 5,000

40f8



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS l

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PPOCEEAS 10 118 ISSUET.™ 1.vvveriessvvsssmeeeessessssssarese sessssimmseessoeess e sasee e ceest 8508 b § 249,995,000

5. Indicate below the amount of the adjusted gross proceed 1o the issuer used or proposed 1o be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box 1o the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in respanse to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Cthers
Salaries And FEES ..ot b s sae s s snne || B 0Os
PUFCNASE OF FEIE CELALE coovmveeeieiiiierie e aresir e s ssr s s e s r e e pmera s nem e e s r e nsans b aas s b s eantmnteas s Os
Purchase, rental or leasing and installation of machinery
B SQUIPIIIENT ¢o1oteeee e em ettt ece bbb eaaat s sk e b4 a8 se2 s A3 b4 E 84477010080 e me e s Os
Construction or leasing of plant buildings and facilities ... et esceee s s BE
Acqguisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securitics of another
ISSUET PUISHANE L0 @ IMMETZET) crrurmuemruersrmraecsseseesanarstessceeeasuseses et setcssesssessrbasmesesersracesssesssssssrasssssemenssssessassmces s s
Repayment 0f indeBLEANESS ..o vt 1% s
Working capital. T OO PSSO OS RO s Os
Other (specify): Investments in securities 1S ¥} $.249,995,000
~[1% s
COIUMN TOLAIS «.oeceriercriri s rnrss s oo en e et ens s sssnnas s s nnsensssnsenssnnes | 9 ¥ 249,995,000

Total Payments Listed (column totals added) ... 1% 249,995,000

D. FEDERAL SIGNATURE J

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wrilten request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Tvpe) ignatiy ' Date

Compass Investors LP { a New York Limited

Partnership) X <3 (4 07
7/ ¥

Name of Signer (Print or Type) Title\()QSigncr (Print or Type)
Frederick K. Martin Managing Partner of Disciplined Growth Investors, Inc., its General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

END




